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r* MANUFACTURERS HANOVER LEASING CORPORATION
30 ROCKEFELLER PLAZA, NEW YORK, N. Y. 10020 e
LESSOR: MANUFACTURERS HANOVER LEASING CORPORATION (“'Lessor’’) LEASE NO. -
LESSEE: ILLIMNOIS CENTRAL GULF RAILROAL COMDPANY (*"Lessee”)
ADDRESS: 233 Horih Michigan Avenve, Chicaco, Tllinois 0601

1. LEASE. Lessor agrees to lease to Lessee and Lessee agrees to lease from Lessor, on the terms and conditions hereinafter set forth, the items of personal
property (the “Equipment’’) described in each Acceptance Suppiement {a “‘Supplement”) which is executed and delivered by Lessor and Lessee pursuant to the
terns of this Master Equipment Lease. Each Supplement shail be in the form prescribed by Lessor and, upon the execution and delivery thereof, shall constitute a
part of this Master Equipment Lease to the same extent as if the provisions thereof were set forth in full in this Master Equipment Lease; and the terms
“Agreement’’, “hereof’’, “herein’ and “hereunder’’, when used in this Master Equipment Lease, shall mean this Master Equipment Lease and each such Supplement.
Th: Aarecment constitutes an agreement of lease and nothing herein contained shall be construed as conveying to Lessee any right, title or interest in the
Sipapnant exsopt as lessee only,

T, TERM; ACCEPTANCE; RENT; RETURN. The terra uf lease of each item of Equipment leased hereunder shatl commence on the Commencement Date
speebied in the Supplement pertaining to such Equipment and, unless esrtier terminated pursuant to the provisions hereof, shall continue for the term specified in
weh Supplement. Lessec's execution and delivery of each Supplement shail constitute Lessee’s irrevocable acceptance of the Equipment covered thereby for all
purposes of trus Agreement. Lessee shall pay to Lessor (at Lessor’s office specified above or as Lessor may otherwise designatel, rent for each 1item of Equipment in
o oadic instatiments of such amounts and at such times as is set forth in the Supplement pertaining thereto. Each dote on which an instaliment of rent is payabie
ar eundder is hereinafrer catled a ‘Rent Payment Date’. Lessee shall also pay to Lessor, on demand, interest at the rate of X‘\X‘*”“"' annum or at the highest rate
peretitted by law, whichever is tess, on any instailment of rent and on any other amount owing hereunder which is not paid when due for any period when the same
shedt be overdue, Upon the expiration or earlier termination of the term of lease of each item of Equipment leased hereunder, Lessee shall at its expense return such
ite r to Lessor at such location as Lessor may designate, in the condition required to be maintained by Section 7 hereof.

3. DISCLAIMER. LESSOR MAKES NO REPRESENTATION OR WARRANTY, EXPRESS OR IMPLIED, AS TO THE MERCHANTABILITY OR
FITNESS FOR A PARTICULAR PURPOSE OF THE £QUIPMENT, OR ANY OTHER REPRESENTATION OR WARRANTY OF ANY KIND WHATSOEVER
Lessee confirms that it has made {or will make) the selcction of each itern of Equipment on the basis of its own judgment and expressly disclaims reliance upon any
statements, representations or warranties made by Lessor. Lessor shall not be liable to Lessee for any matter relating to the ordering, manufacture, purchase,
dehvery, assembly, insialiaticn, tasting, operation or servicing of the Equipment or for any claim, loss, damage or expense of any kind caused by the Equipment.

4. EQUIPMENT TO REMAIN PERSONAL PROPERTY; LOCATION; IDENTIFICATION; INSPECTION. Lessee represents that the Equipment shall be and
at all times remain separately identifiable personal property. Lessee shall, at its expense, take stch action as may be necessary to prevent any third party from
acquiring any right to or interest in the Equipment by virtue of the Equipment being deemed to be real property of a part of other personal property. The
Equipment may not be removed from the location spacified in the Supplement pertaining thereto without Lessor's prior written consent. If requested by Lessor,
Lessee shall attach to and maintain on the Equipment a conspicuous plate or markmg disclosing Lessor's ownership interest therein, Lessor or its representatives
may, at reasonable times, inspect the Equipment, .

5. TAXES; INDEMNITY, Lessee agiees to pay, and to indemnify and Hold Lessor harmless from, all license fees, assessments, and sales, use, property, excise
and other taxes and charges (other than those measured by Lessor's net income) now or hereafter imposed by any governmental body or agency upon or with
Tespect to {a) the Equipment or the possession, ownership, use or operation thereof or (b) this Agreement or the romsummation of the transactions herein
cortdmplated. Lessee further agrees to assume liability for, and to indemnify and hold Lessor harmiess against, all clzims, costs, expenses, damages and liabilities
ansing from or pertaining to the manufacture, assembly, installation, ownership, use, possession and operation of the Equipment. The agreements and indemnities
oo 13ined in this Section shall survive the expiration or earlier termination of this Agreement.

CH, NONCANCELLABLE AGREEMENT; LESSEE'S OBLIGATIONS UNCONDITIONAL. Tnis Agreement cannot be cancelied or termunated except as
~xp sty provided herein, Lessee hereby agrees that its obligation to pay all rent and other amaunts pavable hereunder and to perform its duties with respect hereto
shail Lz absolute and unconditional under any and all circumstances, including, withaut limitation, the fotlowing: (i} any setoff, counterclaim, recoupment, defense
o5 g:har right which Lessee may have against Lessor, the manufacturer or suppiier of any Equipment or anyone else for any reason whatsoever, (ii) any detfect in the
-andinion, design, title, operation or fitness for use, or any damage to or loss, of any Equipment, (iti) any insotvency, bankruptcy, reocganization or similar
s eredings by or against Lessee, or {iv) any other event or circuiciances whetsoever, whether or not similar to any of the foregoing, Each rent or other payment

13 3+ by Lessee hereunder shall be final and Lessee will not seek to recover all or any part of such payment from Lessor for any reason whatsoever.

THE TERMS AND CCNDITIONS CONTINUED ON THE REVERSE SiQE HEREOF CONSTITUTE AN INTEGRAL PART OF THIS AGREEMENT. This
Agreement correctly sets forth the entire agreement between Lessor and Lessee. No agreements or understandings shall be binding on either of the parties hereto
unlass specifically set forth herein. The term “‘Lessee’” as used herein shall mean and include any and all lessees who sign hereunder, each of whom shall be jointly
and severally bound thereby.

Executed this __ % 23I’d day of April ,19 7(1 . By execution hereof, the signer hereby certifies that he has read this
: Agreement, INCLUDING THE REVERSE SIDE HEREQF, and that he is

duly authorized to execute this Master Equipment Lzase on behalf of
Lessee. i —.
. IIN NOTC CYRMRARL GULY
z LESSEE: _ RAILNNAD COITANY

Witness

* 189 By él C/ oy aéz;ﬁ;_

',f' Authornzed ngnature and T»tleVi cae President

LESSOR: MANUFACTURERS HANOVER
LEASING CORPARATION



TR . | M . ST - R :
ot : ' ‘ . ;
-, i } + . K . 3 1A
Gei T T T . {Continued from reverse side hereof) : o, Lty
Sy e . . =3 t
i 7. UBE, REPAIRS, ETC. Lessee will cause the Eqwm.pm 1o he. oporqu in acrn"dmc&' wnh the nnnufarmrf" s or supplier's instructions or .’ .
g
: l'ﬂBl’lUd‘a, 3V rv)mpmcm and duly quatified personnel only and in (omphuncc with all laws, requiations and the insurance policies which Lessec is required i

A 10 nmn"nn herguncer. Lessee will at its expense maintain the Equipment in good repair, condition and working order and furnish alt parts, raechanisms,

Pt dfevices and servicing required theretor so that the value and condition thareof will'at 8lf times be maintained, fair wear and tear excepted. All such parts,

< me«_:h:-ni.isms and devices shall immediately, without further act, hecome part of the Equipment for alt purposes of this Agrbemem without cost to Lessor,
h8. 8.0, 10:0.0:0.9:6.9.0,0,(:3:0.2.0.6.0. 5,00 DN 8:8:6:0.0,9:0:0.:0:¢:9,6.0:8 S : .

8, ASSIGNMENTS, SUBLETTING, ENCUMBRANCES. Lessee will not, without Lessor's prior written consent, assign of transfer this Agreementor - .

any interest hercin. or sublease of rolmqwsh possession of, or create or suffer 1o exist any lien, morigage, security interest or encumbrance upon, the '

. Equipment,
St 9. LOSS, DAMAGE. If any Equipment shall be fost, stolen, destroyed, damaged beyond repair or rendered permanen:ly unfit for normwl-use for » .
.my reason, or in the event of any condemnation, confiscation, scizure or requisition of titie to or use of any Equmom feach of the foregeoing heing . - .
4: lxeremnhc' called a "Loss'), Lessee shall promptly pay to Lessor an amaunt equal 1o the sum of (i) all rent and other amounts due and owing hereunder _." &
- for such Cauiprent to and including the date of the Loss and {ii} the Stipulated Loss Value of such Equipment computed as of the Rent Payment Date -~ ,.
. i

ur( urring on or immiediately preceding the date of the Loss, whereupon Lessor will transfer to Leéssee, without recourse or warranty, all of Lessor's right, title,
tmd interest in such Equipment. If any Equipment is damaged as the result of an event not constituting a Loss, Lessee shall promptly cause such item to be
3_ , ;vpnned or replaced in acaorda:_ucc v:mh the provisions of Section 7 hereof. R

% 10, INSURANCE. Lessec shall maintgin at all times on the Equipment, at its expense, property damage, direct damage and liability insurance in

it

4 dush amounts, against such risks, in such form and with such insurers as shall be sstisfactory to Lessor; provided, that the amount of direct damage

in,«.uam.e shall not on any date be less than the greater of the full replacement vatue or the Stipulated Loss Value of the Equipment as of such date. Each . i

n- , irworahee policy will name Lessor ss an additional insured and as loss payee, and shall contain a clause requiring the insurer to give to Lessor at least 10 o

. Im“ pnur written notice of any alteration inor canceliation of the torms of such poticy. At Lessor’s option, Lessee shall furnish to Lessor a certificate or . l,

. »;;:‘ ber evuduncs satisfactory to Lessor that such insurance coverage isin offeu provnded however, that Lessor shall be under no duty 10 ascertain as to the ;- ° ;

fiistenen oF adequacy of such mquxdncu ’ Y

& i A, BDEFAULT,  1f (i) Lessee shall fail to make any pavment of rent or other amount owing hereunder when due, (i) Lessee shall fail to perform.
ENE S ol)"»f-rvb any other covenant, agrecment or condition hereunder, (i) any representation or warranty made by Lessee herein or in any document or - .

,‘f;" sectificote furnished Lessor in connection. herewith shall prove 1o be incortect at any time, or {iv) Lessee shail become insolvent or bankrupt or make an . | .-

L us'.u.mmem for the benefit of creditors or consent to the appointment of a trustee or receiver, or a trustee or receiver shal’ ue appointed for Lessee or fora
. '.‘. substantial part of its property or for the Equipment, or bankruptey, reorgamnnon, arrangement, insolvency, dissolution or liquidation proceedings shall
' ln* instituted by or against Lessee’ {each of the foregoing being herein called an “Event of Defauit”), then Lessor niay declare this Agreement.to be in .. i
- giefaun aiid may do one or more of the following with respect to any or alt of the Equipment as. Lessor in its sole discretion may elect, to .the extent |
© permitted by, and subject to compliance with any mandatory requirements of, applicable taw then in effect: (a) demand that Lessee, end Lessee shall at™
.. irs axpense upon such demand, retwn the Equipment promptly to Lessor in the manner and condition required by and otherwise in accordance with the .
, brovitions of. Section 2 hereof as if the Equipmept were being returned at the expiration of its term of lease hereunder, or Lessor, at its. option, may enter
- upon the premises where the Equipment is located and take possession of and remove the same by summary proceedings or otherwise, all without liability
' i to Lessor for damage to property or otherwise; {b) sell the Equipment at public or prwate sale, with or without notice to Lessee or advertisement, or
" otherwise dispose of, hold, use, operate, lease to others or keep idle the Equipment as Lessor may determine, all free and clear of any righis of Lessee and
Lo without any-duty to account to Lessee with respect to such aciion or inaction or for any procceds with respect thereto; (c) by written natice to Lessec,
. ¢ demand that Lesses pay and Lessee shalt pay to Lessor, as liguidated damages for loss of 8 bargain and not as-a penaity, on the payment date specified in.
-3 such notice, an amount (together with interest theredn at the rate provided in Section 2 hereof trom said date 10 the date of actual payment) equal to the .
amount by which the Stipulated Loss Value of the Equipment computed as of the Rent Payment Date occurring on or immediately preceding the payment
L date specified in such notice exceeds the Fair Merket Sales Value of such Equipment; and {d) Lessor may exercise any other right or remedy which may be .
available to it under applicable law or proceed by gppropriate court action 1o enforce the terms hereof or 1o recover. damages for the breach hereaf or to -
< reseind this Agreemunt. In addition, Lessee shall be liebie for alt unpaid rent and other amounts due hereunder before or during the axercise of any of the
-+ foregoing remmedies and for all lega! fees, taxes, governmeatal charges and other costs and expenses incurred by reason of the occurrence of any Event of
* Dofault or the exercise of Lessor's remedies with respect thereto, including placingany Equipment in the condition requircd by Section 7 hereof. N .
For the purpose of the preceding puragraph, the 'Fair Market Sales Value” of any Equipment shail mean such value to Lessor net of all expenses
and costs whatsoever which would be incidental to. the reclamation of the Equipment and the sale thereof as determined-{at Lessee's expense) by an
. independent appraiser selected by Lessar; provided, however that {i) the “Fair Market Sales Value' of any Equipment shall be zero if Lessor is unable 10’ .
. . recover possession thereof in accordance with the terms of clause {u} of the immediately pruceding paragraph, and (i) it Lessor shall have sold any - -
.- taquipment prior to the giving of the notice referred to in ciause {c} of the immediately preceding paragraph,.the 'Fair Market Sales Vatue' thereof shall '
. be the net proceeds of such sale after deducting all costs and expenses incurred by Lessor in c-olnnec.tion therewith, Except as exprassly provided above, no- @
remecy referced to in this Section is exclusive, but each shail be cumulative and in addition to any other remedy referred to herein or otherwise available _‘
=, to Lessor at law or equity; and the exercise or beginning of exercise by lLessor of any one or more of such remedies shall not prectude the simultangous or ’
«.4. later exercise by Lessor of any other remedies. No express or implied waiver by Lessor of an Event of Default shall constitute a waiver of any other or’ -
. subsequent Bvent of Default. Ta the extent permitted by law, Lessee waives any rights now or hereafier conferred by statute or atherwise which may |
o, require Lessor to selt, lease or otherwise use the Equipment in mltlgdttOn of Lessor’s damages or which may otherwise limit or madify any of Lossor’s
3 "'w rights or remedies hercunder, misrepresentation
e 12 WXXXXXXXQXXXX}QX\}O DEPRECIATION INDEMRNITY. If a5 a result of on)/au or failure to act of Lessee, Lossor X XX N XXX
P0G 0000009090 00D 04 09000 3¢ KKK KO KKK RN T AKX KKK KX KKHK KR KK XL XK KA KKK XX KKK
XYXXXXXXXXXXXXXXXXNXXMXXXM%&XXKXXXXXMX&XRXXXX%XXXXNMX%hhkMXXXXMXXXXXKKXXXMXX
» XX XK XX R XX KX XXKIOK () shall not be entitled torséach of its taxable years {or portions thercof} in which this Agieement is in effect 10 a. . -
deprociation deduction with respect to the full cust of the Fqunpmnnt which is based on a method of « inprucmuon provided by Section 167{0}(2), (3) or
. (4 or successor provisions of the Cade, then Lessee sgrees 10 pay Lessor upon demand 3 sum which, after deduction of all taxes requited 10 be paid by
« 1.essor in respect of the receipt thercof, shiall be equal 1o (X XN NN X IEFEXEH KN KKK XX XN KRKHK BHHH XX KX KX UAR X KX X I
- XXMNRK KR XX KK MUK KUK XHAXK KN KKK A KHKAXK XXX N UN KKK X KAKX KKK XNKXXKN an amount equat 1o the  »
~ additional income taxes paid of payable by Lessor in consequence of the lailure 1o obtain the.bénefit of a depreciation deduction on the aforesaid tasis,

s

) { togmher with any interest or penalty which may be assessed it connection with any of the fare aging, The provmons of this Section 12 shall survive the Lo,
: 1' expiration or cariier termination of this Agreement. . 4 . o
. 13. LESSOR’'S RIGHTS TO PERFORM. f Lessee fails to make any pavmcn. required 0 be made hereunder or fails 10 comply with.any ather
dqr(;emmts conmmed herein, Lessor may make such payment or comnply with such agreement, and the ‘amount of such payment and the reasonable .
LT ERPENSES of Le sar incurred in connection with such payment ov comp‘umce shali b payable by Lessecon dnrnar‘d . S . .
~ R FURTHER ASSURANCES. Lossee will, gt its expense, promptly and duly excoute and detiver to Lessor such further documems and .
assurances and take such further action-as, Lessor may from time to time request in order to more vffpctnvclv carry ou: the intent and purprose of this
Agreemant and to ("-tdhll‘ih and protect the rights, interests and remedies intended to be created in favor of Lcssor hereunder, including, withoul
";‘: - hmnd\un the execuuon and filing of financing statements and continuation statemants with respect 1o the l—ounnn‘mm and this-Agreemaent, Lessee
outhanm' Lﬂcan 10 cHecz any such filing {including the filing of any financing statements without the signature of Lessea) and’Lessor’s exponses with

\
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; 16 MISCELLANEQUS. As wsed in this Agreeme ni, the “Stipulated Loss Vatug' for any Cl uinment shall mean, as of any Rent Payment Date, an
Tratdnt densconed by mumnlymn the cost of such E€ovipmant by the percentage specitidd cupaosite such Date inmGebhedule A annexed herela. Any
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Rider to that cerggln Master Leasec Agrecement ("Agree-
ment") dated the day of April, 1976 betwecen Illinois
Central Gulf Railroad Company ("Lessee") and Manufacturers
Hanover Leasing Corporation ("Lessor”). Terms defined in
the Agreement shall have the same meaning when used herein.

1. Section 1 of the Agrecement is hercby amended by
nserting the following sentences in Line 3 of Section 1
after the first sentence:

"Lessor's obligation is limited to leasing Equip-
ment having an aggregate equipment cost not to
exceed $1,800,000 to be leased on or before
December 31, 1976. Equipment to be leased here-
under shall be two-~way radios and base stations,
microwave towers, antennae, various microwave
electronic components and various maintenance of
way equipment and retarders acceptable to Lessor. -
In no event shall Lessor be required to execute or
accept more than tenp (10) Supplements pursuant
hereto."

2. Section 2 of the Agreement is hereby amended by
deletion of the words "when due for any period when the same
shall be overdue" in Line 7 of Section 2 and substituting
therefor the phrase, "within ten (10) days of its due date."

3. Section 2 of the Agreement is further amended by

-insertion of the phrase "but within 200 miles of its delivery

point to Lessce," after the comma in the last line of Section

4. Notwithstanding anything to the contrary contained
in Section 4 of the Agrecment it is agreed that the Equipment
may be moved to a locatlon other than as stated in the
Acceptance Supplement so long as said Equipment remains on
property of Lessee, and that uypon fifteen {[15) days written
reguest of Lessor, Lessee shall provide & complete list of
the location of all of the Equipment. ‘

5. Notwithstanding anything to the contrary contained
in Section 5 .of the Agrecment, Lessee shall not hava to
indemnify Lessor for any loss or liability with respect to
the Equipment arising from acts or events which occur after
the Equipment is no longer subject to the Agreement.

6. Seétion 10 of the Agreement is hereby amended by
deleting the first line thereof and the second line thereof
up to the semicolon and substituting for it the following:

"10. Insurance. Lessee shall maintain at all
times on the Equipment, at its expense, property
damage, direct damage and liability insurance in
such amounts, against such risks and in such form
as the Lessee customarily maintains against its .
own propertv of similar nature and with reputable,
national insurance carriers;




7. Section 11 of the Agreement is amended by the
addition (a) of the phrase, "and such failure shall continue
for a period of ten (10) days after notice thereof," at the
end of (i) thereof; and (b) of the phrase, "and such failure
shall continue for fifteen (15) days thereafter," at the end
of (ii) thereof. .

8. The Lessor and Lessee hereby agree that there shall
be added to the Agreement additional Section 17, 18, 19, 20,
21, 22, 23, and 24 which shall read as follows:

"17. Conditions Precedent. The obligation of
Lessor contained in Section 1 of the Agreement
shall be subject to the following conditions: (1)
Lessor shall have received good and marketable
title for each item of Equipment; and (ii) there
shall have occurred no material adverse change in
the financial condition of Lessee from the date
hereof until the date '0of any given Supplement. If
any of the above conditions have not been satisfied
at the time the Lessee submits a Supplement with
respect to any items of Equipment, the Lessor
shall have no. obligation to lease the item(s) of
Equipment described in said Supplement to the
Lessee under this Agreement.

"18. Contents of Each Supplement. Each Supplement
shall (i) be completed in full; (ii) shall specify
that rent for the microwave towers and antennae
shall be payable for a period of ten (10) years in
forty (40) consecutive quarterly installments and
shall specify that rent for all other items of
Equipment shall be payable for a period ¢f eight
(8) years in thirty-two (32) consecutive qguarterly
installments in each case the first payment would
be due three (3) months after the Commencement

Date specified in the Supplement applicable thereto;
and (iii) shall indicate a quarterly rental payment
in an amount equal to $39.2033 per $1,000 of the
aggregate cost of the microwave towers and antennae
covered thereby or $46.1365 per $1,000 of all the
other Equipment covered thereby.

"19. Lessee's Purchase Option. Lessor and Lessee
hereby agree that, with respect to each item of
Egquipment, Lessee shalli have the option to puxrchase
said item of Equipment, at the expiration of the
lease term with respect thereto, at a price equal

to its then appraised fair market value, as determined

by an independent appraiser selected by the Lessor.
In order to exercise said option with respect to
~any given item of Equipment, Lessee must (a) give



~

- : -3 - \

‘Lessor written notice thereof at least ninety (90)
.days ‘prior to the expiration of the lease term
, :with'respect thercto, and (b) remit the purchase

. price in cash to L&5sOr or its assigns on oOr

. before said expiration date. = After receipt of the
purchasec price in accordance with this paragraph,
‘Lessor will transfer‘tb Lessee, on said expiration
date, all of its rights, title and interest in the
 Equipment purchased, as-is, where-is, without

frepresentation'and-warranty of any kind, expressed

. or implied. T :

"20." Financial Statements. Lessee covenants that,
. for so long as any item of Equipment shall be

leased under this Agreement, Lessee will deliver

of wWill cause to be delivered to Lessor: (a)
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adjusiwmentei—iby as soon as practicable,
any event within 90 days after the end-of ecach
1 fiscal year, consolidated statements of earnings
and .retained earnings and chandges in financial
L Oy g position of Ie—industriesr—&ne. and its subsidi-
7 7 aries for such year, and aconsolidated balance
Lussgg,“wxf —sheet of Ie-Jndustriesr—ine. and its subsidiaries
' s at the end of such fiscal year, setting forth
in each case in comparative form the corresponding
figures of the previous annual audit, all in
reasonable detail in accordance with gencrally
accepted accounting principles applied, on a consistent
pasis and certified by, and accompanied by a
report or opinion of, indepernident accountants of o
recognized standing selected by }E%%ﬁ&kﬁﬁﬁ&%&&r -~ LEgsSsLE
. ¥pa~ and 4e)-as soon as practicable, apd in any.m'“izjzz}_&
£ .- ..event within .thirty (30) - days. after. filing with &7 05%

of.
O+

e

~--t+he Intersta

te Commerce Commi

ssion ("ICC"), of "
1 statements of

‘quarterly and

annual. financia
Lessee required by the ICC

from time to time.-

~
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"21. Lessee's ‘Representation. Lessee hereby
represcents and warrants that at the end of the
lease term for any, item of new Equipment leased
hereunder. the residual economic value of any item
-+ of Equipment shall be at.least 20% of Lessor's
+  .u - cost therefor. and the residual useful life shall
be at lcast 20 of the lease term therefor.

"22. ITC Election. Lessor and Lessce hereby
Aagrce that, upon Lessee's written request, Lessor
will file an ITC Election form treating Lessee as
. having acquired all items of Equipmént for purposes
" o : ¢“'of the Investment Tax Credit. . Lessor makes no
: representation or warranty whatsoever as to the

avallablllty of such Investment ‘Tax Credlt to :
: Lessor ox: Lcssce ‘

T ke w

.,.

"23. Commztmcnt Fee.ﬁ Lessor hereby a%knowledges
receipt of & commitment fee in the amount of
$9,000. Upon the executlon of the last Supple-
o . ment, Lessor: w111 refund said commitment fee or
. - portlon thereof accordlng to. the follow1ng formula:
Aggregate Equ1pment cost of
Amount of = $9 000 X all Equipment leased hereunder
Refund S _ . $l 800,000 -

"24. Accesscories. Lessee w1ll not alter or add

to the Equipment in any manner which would advcrsely
-raffect the utlllty or commercial value thereof
ﬁw1thout Lessor's prior written consent, except _
fthat ‘Lessée may add or install Accessories .which
Ay Dt added and removed without material adverse:
cifect -upon- 'the condition or comaercial value of
fhelfqu1pment to ‘which it is added. Ahy and all
-Fﬁéssorlts shall be removed by Lessée at the end
’ :&he'Lease Term for each altéred item of Equlpment..
: .see represents that the condltlon and commerc1al
”ﬂaiue of any altered Equlpment after any such . .

erdval shall be at least as good as if no Accessorles

had Been added to said Equipment. . .
;ﬂFor-purposes of this Section 24 Accessorles shall
o : : mean items owned by the Lessee and not subject to

A PN " any ‘lien or security interest

- . of any party other than Lessor or Lcssee and
IR ’ S installed or affixed to the Equipment for purposes
. : " other than repair, replacement, servicing or .
malnttnance as requrled by Sectlon 7 of the Agreement

:'}Agiﬂ.LL;g' - 9. As used in- thls Agreement the'"Stlpulated Loss ;‘\*“

s . Value "(a) for any microwave towers ‘and: antennae leased o
o hereunder shall mean, as of any“Rent Payment Date, an amount
;’g’ determlned by multiplying the cost of such Equlpment by the
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percentage- opec1fled Opp051tc such datc in Schedule A annexcd
hereto and (b) for:any other item of Equipment lcased hereunder
shall mean, as of any Rent Payment Date, an amount determined
by multiplying the cost of such Equipment by the percentage -

specified

, 10.
©expressly
Agreement

opposite such date i# Schedule B annexed hereto.
LT

Lessor and Lessce hereby agrec that except as

modified hcreby, all terms and conditions on the

shqll remain in full force and effect.

| IN WITNESS WHEREOF, the parties have caused this Ridex [
to be executed by their duly authorized officers this 2 3 e
day of _ Lol /926 - ‘ |

MANUFACTURERS -HANOVER ‘LEASING ILLINOIS CENTRAL GULF RAILROAD

CORPORATION ' (Lessor) . COMPANY (Lessee)
B | | \\%ﬁ/ LA ‘2"2//1 /ﬂ
BY: i~V e wye ). C [
i ,Title- T T Y . Title: = i p (rooac Ao A
i
~ | P e
/
e ! -
. K " ...- . ~ LR ‘\’-A;{\A‘? »

N
\
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SCHEDULE A

Schedule A to that certain Master Lease Agreement by
and betwcen Illinois Central Gulf Railroad Company and
Manyfacturers Hanover Leaslng Corporatlon dated as of the

R 3 day of d%pm;iz , 1976.
. ,; . .
RENT PAY~ o ™ . STIPULATED
MENT DATE o .~ "LOSS VALUE
Closing o ' . " 103.3828
1 ' 100.0489
2 98.8380
3 98.1252
4 97.3233
5 96.4309
6 95.4605
-7 ‘94,4111
8 93.2816
9 ‘ » L 92.0711
10 . ‘90.7874
11 o . 89.4295
12 87.9965
13 : - , "~ 86.4875 .
14 : . .. 84.9069 ;
15 S . 83.2539
16 o ' ' 81.5276
17 . o 79,7270
18 : : . 77.8566
19 . S 75.9156
20 . ' ' . . 73.9032
21 -y -71.8183
22 h S R 69.6656
23 v _ 67.4442
24 R o . 65.1532
25 o . 62.7918
26 ' L : ~ 60.3645
27 o P S 57.8705 ]
28 . . - - 55.3091 e
29 R 52.6782 ‘
30 ﬁ : 49.9856 : >
31 . L , 4702274 :
32 ' o 44,4038
33 C 41.5141
34 1 ' ~ 38.5789
35 - S ~ 35.5978°
‘36 o ‘ o 32.5701
37 o - 29.4954
38 . , - - 27.8590 .
39 , 26.7655 —
40 : : oo 20.0000 ' _ : -
MANUFACTURERS HANOVER LEASING ~ ~ ILLINOIS CENTRAL GULF RAILROAD
CORPORATION (Lessor) < COMPANY (Lessee) , '
. . _ - | p o t
BY: ;Z£ZAA4MVM \/{;%s 72’- BY: /giz Cif/%gg AL -
Title:” ) < [ / ¢/ - . Title : _MC:( (Pfuﬂ;\d(/zn.(# :

- C . -

> ‘w——wﬂ’g"fﬂ




. | © SCHEDULE B N

Schedule B to that certain Master Lease Agreement by
and between Illinois Central Gulf Railroad Company and
Manutacturers Hanover Leasing Corporation dated as of the

RA3 ™" day of Aol ., 1996.
174 R R

| Tnee .
RENT PAY-. . ~ STIPULATED . °~
MENT DATE LOSS VALUE™
Closing _ , 103.4476
1 ' 99.8463
2 97.5734
3 96.2172
4 ; ' . 94.7642
-5 o : 93.2132
6 ' 91.5761 -
7 89.8519
8 88.0396
9 ' : 86.1380
10 ‘ . © - 84.1547
11 h ' ; 82.0887
12 . ; . 79.9389
13 S to 77.7043
14 . . ~75.3892
15 : : 72.9927
16 S 70.5137
17 , : 67.9512
18 , S - '65.3095
19 Y : . 62.5877
20 ° : _ : 59.7848
21 . N - 56.8997 .
'22 j ' T 53.9369
23 A ‘ 50.8953
24 : - 47.7741
25, _ ' . 44.5721 )
. 26 . © 41.2938 "
27 . : -~ 37.9282 ‘
28 o 35.3929 N
29 : . 33.1783
30 ' _ 31.1202
31 - 29.0293
32 ‘ . '20.0000
//' MANUFACTURERS HANOVER LEASING  ILLINOIS CENTRAL GULF RAILROAD
' ‘CORPORATION (Lessor) _ COMPANY (Lessee)
BY: jzgiiuAA/mﬂ_\5‘7/ - BY: //4 /ﬁfa/>/él/“~
- Titled Vs 7 oo Titles! t/,cL &ﬁkaukqbg
. i 5 , _ \_w\
] . SN
P




STATE OF ILLINOIS)
) SS.
COUNTY OF C 0 0 K)

On this lCSV& “day of ij'qu , 19 7 & ,
before me personally appeared G. F. Konker ,
to me personally known, who being by me duly sworn, says that
he is the vVice President of I11inois Central Gulf

Raillread Company : , that the seal affixed to the

foregoing instrument is the corporate seal of said corporation,
that said instrument was signed and sealed on behalf of said
corporation by authority of its Board of Directors, and he
acknowledged that the execution of the foregoing instrument was
the free act and deed of said corporation.

‘ /VCI/LM’“ Wflj'ﬁr
SEP 22 1811

My Commission expires

STATE OF .~/ ies

e Sdr e ) ss.
COUNTY OF © /& Y1 ‘«;“ )
v ; s o
on this 7 /F day of -~/ ,
19 7/ , before me personally appeared /. . -, . ..
, to me perSOnally known who belng by me
duly swern, says that he is the - SR of
EVRLRY L SN IR that the seal arflxed to

the foregoing Tnstrument 1s the corporate seal of said corpora-
tion, that said instrument was signed and sealed on behalf of
said corporatien by authority of its Board of Directors, and he
acknowledged that the execution of the foregoing instrument was
the frce act and deed of said corporation.

e ‘-‘\‘.

.'"f‘ ‘ i 4'/! ' / v

/ A

i ,/ S { / / 'R
N \“-wl

> ] o e -
My commission expires iii-.ivo s¥ Oy
7 TARPIO O. MORTONE
Retory Puhlic, Statz of New York
No, 31-4519684
Qualiflod in New York County
My Commicsion Expires March 50, 1978




